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MOJIO)KEHME O COBETE ITUPEKTOPOB
MAIL.RU GROUP LIMITED

1. llean u BBeAeHHE

Hacrosimee Ionoxenune mpencraBisieT coboii pykoBoactBo mis CoBera aupekTopoB (nanee — «CoBeT»)
Mail.ru Group Limited (Mail.ru) mo ucrojHEeHHIO CBOMX OOSI3aHHOCTEH IO YIPABJICHUIO U CTPATETHYCCKOMY
passutHio Mail.ru u ee mrouepuux komnanuii (qanee — «[pymmay).

CoBeT SABIISICTCS OCHOBHBIM OTBETCTBEHHBIM OpraHom KOpHOpaTPIBHOﬁ CHUCTCMbI YIIPABJICHUS. CoBet HeceT
OTBCTCTBCHHOCTL 3a ACATCIbHOCTbD W IIPOHU3BOACTBCHHBIC I1IOKA3aTCIIN KOMITaHWH. I[GJ'ICFI/IpOBaHI/Ie
nmojiHomounii CoBeTa KOMHTETaM WIIM MCHCIPKMCHTY HHUKAaKUM 06p8.30M HC OCBO60)I(I[aeT CoBeT OT
HCIIOJIHCHUS CBOUX 00S3aHHOCTEH M OTBETCTBEHHOCTH.

JupexTopsl 00s3aHBI JEHCTBOBAaTh YECTHO M J00pocoBecTHO, M B menoM CoBeT 00s3aH IeiiCTBOBATH B
uHTepecax Mail.ru. Kpome TOro, Kaxkaelii AMPEKTOP HODKEH OCYIIECTBIATH CBOW ITOJHOMOYHUS JIJIS
JOCTHKECHUSI COOTBETCTBYIOIICH II€JM U HE JIOJDKCH COBEpIIaTh JACHCTBHS WM 0J00psaTh neiictBus Mail.ru,
IIPOTUBOpEYAIME 3aKOHOJATENbCTBY bpuraHckux Buprunckux octpoBoB wim Memopanaymy u YcraBy
Mail.ru. IupekTopbl MpU3HAIOT HEOTACAUMOCTb TAKUX MOHSATUH, KaK CTPATErHs, PUCKH, KauecTBO pabOThI U
YCTOWUYMBOCTH Pa3BUTHS.

Jlns ucnionHeHus cBoux ods3aHHOCTe CoBET MOXKET MpUOEraTh K MOMOIIM KOMUTETOB.

2. Cocras CoBera

Coger Mail.ru gomKeH COCTOSATh U3 2 HE3aBHCUMBIX M HEHCIIOIHUTEIBHBIX JUPEKTOPOB, UMEIOIINX IIUPOKUE
B3TJISA/IBI HA ACATENBHOCTD | PYIIBI, M UCIIOJHUTENBHBIX TUPEKTOPOB, O0IAIAOIINX TITyOOKHMMHU 3HAHUSMU B
00J1aCTH ee 1eATeIbHOCTH.

bonpmmaCcTBO cocTtaBa CoBeTa COCTOUT M3 HEUCHOIHUTEIIBHBIX JAUPCKTOPOB.

HeucnonuurenbHble AUPEKTOPHI, OINpeNeieHHblE KaK «He3aBHUCHMBbIE», N0 Hu30paHus B coctaB CoBera
MOJIBEPTaloTCsl IMPOBEPKE Ha TMpEeAMET CBOEH HE3aBUCHUMOCTH, KOTOpas MPOBOAUTCS KOMUTETOM IIO
BO3HArpaXJaCHUSIM.

3. O6s1zannocTu CoBera
CoOBET OTBETCTBEHEH 34

* OIIpeIeTICHNE KOHIICTIIINH, TIeJIeH 1 KITI0YeBBIX 3a1a4 Mail.ru;

* ompeneneHue LeHHocTed ['pynmbl M BKIIOUEHHWE MX B STMYECKUI KOJAEKC M KOAEKC IMOBEACHHS, a TaKKe
o0ecrieyeHre coOr0IeHuUs TAKUX KOJIEKCOB B XO/1€ IEATENILHOCTH [ pymnbl;

* ONpeJeNICHuEe CTPATErMYecKOro HarpasieHus pa3BuTHs Mail.ru ¥ npuHATHE CTpaTernyecKuX IUIaHOB (IpU
9TOM OKHJIAeTCs, YTO TaKUE CTPATErMu M IUIaHbl JOJDKHBI MCXOAWTh, B MEPBYIO OYEpe/lb, OT MEHEIKMEHTa
Kommnanun);
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* (MHAHCOBYIO JiesATenbHOCTh Mail.ru, a Takxke AEATEIbHOCTh IO COLMAIBHBIMM BOIIPOCAMH U BOIIPOCAMHU
3aIMUTHI OKPYKAIOLIEH CPE/IbI;

* CO0JIIOIEHHE OCHOBHOTO IPUMEHMMOI'0 3aKOHOJATEeNILCTBA, IPABHJI, KOJIEKCOB U HOPM;

* YTBEPKJCHHWE TOJOBBIX IUIAHOB AEATEIBHOCTH M OIOPKETa, pa3paOOTaHHBIX M MOJICHKAIIUX HCIIOJHEHUIO
MEHEIPKMEHTOM, C Y4ETOM aClEeKTOB Pa3BUTHSI IPU JOJITOCPOYHOM IUIAHUPOBAHNUY;

* OCYIIECCTBIICHHE BCECTOPOHHETO M A(PQPEKTUBHOrO KOHTPOJST Haa ['pymrmoil M MpoBepKa HCIOTHEHUS
MEHEIPKMEHTOM YTBEP)KJEHHOI'O I'OI0BOr0 OOJKETa M I'OI0BOIO IUIaHA JEATEIbHOCTU C Y4ETOM HM3MEHEHU,
BHOCHMBIX B HUX 10 Mepe HEOOX0AMMOCTH;

* Ha3HayeHHe YTPaBJSIOLIEro aupekTopa, nogotdyerHoro Cosery, u (HHAHCOBOIO JUPEKTOpa, a TaKKe
cO0JTI0/IeHHE 3aITAHUPOBAHHOTO TOPSA/IKA UX TIEpEHA3HAYCHUS;

* KOHTPOJIb 3@ NOATOTOBKOW (PMHAHCOBOM OTYETHOCTH I 'pymIibl (IIPOBEPEHHOIN ayAUTOpPaMH) U €€ YTBEpXKICHHUE
(U1 OKOHYATENTPHOTO TPHWHSITHS aKIMOHEpaMHu), a TaKKe OOeCIeYeHHe JOCTOBEPHOCTH W OOBEKTHBHOTO
IPE/ICTABICHUS TaKOH OTYETHOCTH;

* OINpeJeNieHMe Ha PETYJSIPHOM OCHOBE pEHTA0ENPHOCTH KOMMIAaHWM W [pynmsl ¢ HaieKammm
JIOKyMEHTHPOBAHUEM TAKOM OLIEHKH;

* OIpeleieHUe NPHUHIMUIIOB BbIOOpa JUPEKTOpPa M €ro KOMIETEHIUH (TPH COOTBETCTBYIOIIEM ydYeTe
JIOTOBOPEHHOCTEH MEXKY aKIIMOHEPAMHU );

* opraHm3anuio KoMHUTeToB COBETa C YETKUM KpPYroM ITOJIHOMOYHMH M OOS3aHHOCTEH, B CIydasx, KOrjaa 3TO
HEOOXOINMO;

* OIpEAETCHHE YPOBHS BAXXHOCTH OIPEICICHHBIX BOIPOCOB M MX JejernpoBanne komurteram CoBera U
MEHEKMEHTY ITPU Ha UIeKalleM MMCbMEHHOM O0(OPMIIEHUH TaKOTo JeJIerupOBaHus;

* MOHUTOPHHT JeATEILHOCTH [ pymmbl B BOIIPOCax, HE CBI3aHHBIX C (PMHAHCAMM,

* pacCMOTpEHHE U, B ONPEIETICHHBIX CIIydasx, 000pEeHHE BBIILIATHl aKIIMOHEPAaM JUBHJICHJOB (pa3pellieHHbIX
JIepIKaTeNIsIMU aKIUH 1OCIIe YTBEPKIeHUST (PMHAHCOBOM OTUETHOCTH Ha TOAOBOM 00IIIeM COOpaHun);

* OLEHKY COOCTBEHHOH JdeATenbHOCTH (B LeloM), paboThl M 3(QQPEKTUBHOCTH KaKAOTO AWPEKTOpa IO
OTAETBHOCTH, MEHEeIDKMEHTa 1 KoMUTeTOB COBeTa;

* pa3pabOTKy COOTBETCTBYIOIIMX ITUYECKUX HOPM, OOECIEUMBAIONIIMX JOOPOCOBECTHOE BeleHHE Ou3Heca
KOMITAaHUSIMH,

* Ha3HavyeHue npencenarens CoBeTa M €ro KOMUTETOB;

» oOecrieueHre TOTO, YTO KOMIIAHWM Ha JIOJDKHOM YPOBHE DETryJHpPYIOT PHCKH IOCPEICTBOM
CTPYKTYPUPOBAHHBIX, COOTBETCTBYIOIIMX M 3()(EKTUBHBIX CHUCTEM M TPOLECCOB YIPABICHUS PUCKAMU Ha
YpPOBHE BCEH KOMITAaHWH, KOTOPBIE MTO3BOIISTIOT COBETY MEPHOTUYECKH YCTAHABIUBATH JIOMTYCTHMBIE TIPEICIIBI;

+ oOecrieueHre Hamuuus >QQPEKTUBHOIO BHYTPEHHETO ayIuTa, OCHOBAaHHOTO Ha OLIEHKE PHCKOB, KOTOPBIH
1103BoJUT CoBeTy AOKJIaIbIBaTh 00 3(PPEKTUBHOCTU CUCTEMBI BHYTPEHHETO KOHTPOJISI KOMITAaHHH.

4. PykoBoactBo CoBeTa

Coser obecnieunBaer 3p(HEeKTUBHOE PYKOBOJICTBO M INEPCHEKTUBY Pa3BUTHUsS KOMIIAHUU, HANPABJICHHbIE HA
YBEJIMYEHUE CTOMMOCTH aKIMH KOMIIAHHWW, W JOJTOCPOYHOE YCTOWYMBOE PA3BUTHE M POCT KOMIAHUN B
MHTEpecax BCeX aKIMOHEPOB U MHBIX YYACTHUKOB.

5. Ilpeacenarenn

CoBeT Ha3zHauaeT MpelcenaTesis W3 cocraBa CBOMX JUPEKTOpoB. [Ipencenarens HasHawaercs CoBeTom
€KEroIHO MOCIIE OICHKU €r0 He3aBUCHMOCTH M ydeTa (DaKTOpOB, KOTOPBIE MOTYT MOBJHUATH Ha CTEIEHD €TO0
HE3aBUCHUMOCTHU. B oTHOIIIEHUH npeaceaareiis, BXoAsmero B COCTaB Ipyrux KOMUTCTOB!

¢ MMpeAceaarciib HE MOXKCT SABJIATHCA YJICHOM AyJUTOPCKOTO KOMUTCTA, OJAHAKO OH MOXKCT IMPUCYTCTBOBATH HaA
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3aCCAaHUAX KOMUTETA 110 INPUTTIalICHUIO,
° [Ipeaccaarciib HE UMECT IIpaBa OBITh npeaceaarcjicM KOMMTETA 110 BO3HAIPAKACHUSAM, OAHAKO MOXKET BXOAUTH
B €0 COCTaB.

B o0s13anHOCTH TIpeceaaTens: BXOIUT:

* TpejceaTebCTBO HA COOpaHMSIX aKIMOHEpOB W 3acemaHusix CoBera, a Takke oOecreueHHue CBOOOIHOTO
O6MeHa MHEHHUH Ha HUX, BBIACJICHUC BPECMCHU, HGO6XO,III/IMOFO JIA III/ICKYCCI/If/’I 1 BBIHCCCHHUSA U3 HUX JIOTUYCCKUX
Y [IPUEMJIEMBIX BBIBOJIOB,

* obecrieyenme odmiero pykoBozactsa CoBeToM 0e3 OrpaHWYEHUS MTPUHITUIIA KOJJICKTUBHON OTBETCTBEHHOCTH 32
pewerus CoBeTa U IpU 3TOM € YU€TOM OCO3HAHUSI MHIUBHIyalbHbBIX 00s13aHHOCTEHN wieHoB CoBeTa;

* MOJICPYKAHUE PETYISIPHOTO JHANOra ¢ TeHepaJbHBIM IUPEKTOPOM [ pyImbl MO ONEpaTUBHBIM BOMPOCAM U
MOCTOSIHHOE KOHCYJBTHPOBaHHE C JIpyruMu wieHamu CoBeTa Mo J0ObIM TpeOYIOIIMM BHUMAHHUS BOIIPOCAM,
BKJIFOUAsl yPETYJIMPOBaHNE KOH(DIMKTOB HHTEPECOB;

* y4acTHe B 10JI00pe HE3aBUCUMBIX TpeKTopoB CoBeTa;

* BBEJICHHE BHOBb M30paHHBIX TUpekTopoB CoBeTa B JOHKHOCTh U O3HAKOMIICHHE C JIEITETIHbHOCTHIO;

* mnpoBepka oryera CoBera 00 OLEHKE COOCTBEHHOW JEATEIbHOCTH, IOJATOTOBIEHHOIO KOMMTETOM IO
BO3HATPAKICHUSM;

* OIIpeZIeTICHUE, BMECTE C TeHEepaIbHBIM AUPEeKTOpoM U CekperapeM KOMITaHWH, TOBECTOK 3acenannii CoBera;

* BBICTYIUICHUE B KauecTBe He(hOPMAILHOTO CBS3YIOLIETO 3BeHa MeKAy COBETOM, TeHepalbHbIM AUPEKTOPOM H
MCECHCIXKMEHTOM;

* oOecrieyeHre UCTIOTHEHUST BCEMH TUPEKTOPaMH TIOJTHOW U KOHCTPYKTHBHOM pou B aesitensHoctu Mail.ru;

* obOecrieueHue, npu noyiepkke CoBeTa W €ro KOMUTETOB, IEJIOCTHOCTH M 3(P(EKTUBHOCTA BCETrO Mporiecca
yIIpaBJICHUS;

* KOHTpOoJIb paboTel CoBeTa B 11€7I0M U pabOThI €r0 OTAETBHBIX JUPEKTOPOB, UX B3aUMO/ICHCTBHUS Ha 3aCENaHMsX,
NPOBEJICHUE €KErOHBIX BCTPEU C IUPEKTOPaMU JUIsl OLIEHKU 3()(EKTUBHOCTH UX JIESITEILHOCTH.

B otcyrcTBHe mpencemarens WM HEBO3MOXXHOCTH €ro MPUCYTCTBUS HA 3aceJaHWM O TOW WM HHOMN
HpI/I‘II/IHC, O6$[3&HHOCTI/I npenceaaTeJm BpeMCHHO HCIIOJIHACT HCI/ICHOJ'IHI/ITGJ'II)HI)II\/JI I[I/IpeKTOp, Ha3Ha‘~IeHHI;II>i
CoBeroM.

Unen CoBera, Ha3HAUEHHBIA TaKUM 00pa3oM, MOJIEPKUBAET KOHTAKT C MpejceaareseM U HHPOPMHUPYET ero
10 BCEM COOTBETCTBYIOIIUM BOIIPOCAM.

6. Yupapiasilomuii 1upexTop

Coser ocymiecTBisier (yHKuMu ynpaieHuss Mail.ru uepe3 VYmpapnsiomero IuUpekTopa ¢ y4eTOM
OTpaHUYEHUH, M3JIOXKEHHbIX B MeMmopanayme u YcraBe Mail.ru. Ympapnsiommid AMPEKTOp Ha3HAYaeTCs
CoseroMm. YcioBus €ro 10roBopa 0 HaiiMe ONpeeIseT KOMUTET 110 BO3HArPaKICHUSM.

VYIpaBiasoOmui JUPEKTOP peaanu3yeT MOJIUTHKY U CTpaTeruu, NpuHAThie COBETOM. YIPaBISIOMUNA TUPEKTOP
nonotyeteH CoBeTy IO BOMNpPOCaM, CBS3aHHBIM C IIPOILIECCOM YIIPABICHMS pHUCKamMu. Bce momHomouns
Cosera, nepejaBacMbple MEHEDKMEHTY, NEPENAIOTCA 4Yepe3 YTPAaBIAIOMEr0 OUPEKTOpPa B COOTBETCTBUM C
YTBEPKICHHBIM YPOBHEM IOJHOMOYUN B OTHOILIECHUHU [ pymIIbL.

VYnpaisromuii TMpeKTop 00s3aH AEHCTBOBATh B COOTBETCTBUU C YPOBHEM ITOJTHOMOYUH, NIEPEJAHHBIX eMYy
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CoseToM.

CoBeT COBMECTHO C YTPABIAIOUUM JUPEKTOPOM OIpENeNsieT ACUCTBUS, HEOOXOIUMBIC I JOCTHXKEHUS
neneit Mail.ru. Onpenenenne Takux nenei, Kak MPaBHIIO, POUCXOJHUT IIyTEM pa3paObOTKH T'OIOBBIX IIAHOB
JesITeIbHOCTH U Oro/pkera ['pymbl.

Pemenust CoBera SIBISIOTCS 00sI3aTENbHBIMU JJIsi YIPABISAIONIETO JUPEKTOpA. YIPABISIOMUNA JUPEKTOP
nokiaasiBaeT CoBeTy o moctivkeHnd Mail.ru mocTaBiaeHHBIX 1elieid. Y IpaBiIsoNMi TUPEeKTOp 00CYyKIaeT ¢
npenceaarenaemM CoBeTa MPUEMIIEMOCTb 3aHATHS UM JOJKHOCTH AUPEKTOpa 3a npeaenamu ['pymbl.

B ¢bynkuuu u 06g3aHHOCTH YIPaBISIOLIETO IUPEKTOPA BXOIUT:

* pa3paboTka crpareruu [ pynmsl 1uist ee ganpHeiimero paccMoTperus U npunsaTus CoBeTom;

* pa3paboTKa roJIoBbIX OM3HEC-TIAHOB U OIOKETOB, MOIEPKUBAIOIINX JOITOCPOYHYIO CTpaTeruto [ pymisl,
u pekomernganus ux Cosery;

* MOHUTOPUHT JIeSTeIbHOCTH [ pynIbI ¥ peiocTaBlIeHHE COOTBETCTBYIOMNX 0T4eTOB COBETY;

* pa3paboTKa OpraHU3alMOHHOW CTPYKTYpbl ['pymibl, 0oOecre4YMBaIOIeii HCIOIHCHUE CTPATErHYeCKUX
TUIAHOB;

* IPEIOCTaBJICHHE PEKOMEHJAIMH 110 Ha3HA4YeHHIO / Ha3HAYeHHE PYKOBOJIUTENEH, oOecredeHne Imporecca
OLICHKH X PaOOTHI ¥ CMEHSIEMOCTH B HAJUICXKAIIEM TTOPSIKE;

* oOecrieyeHue COOMIO/ICHHUST [pynmol MPUMEHHMOTO 3aKOHOAATENBCTBA, IPUHIMIIOB KOPIOPATUBHOIO
yIIpPaBIICHUS, JEJIOBOW 3TUKH W COOTBETCTBYIOIIMX II€PEJOBBIX MPAKTHK, a B CIy4ae HECIIOCOOHOCTH HX
co0MroAaTh — 000CHOBAaHUE YBAXKUTEIbHBIX TPUUUH.

7. 3acenanus CoBera

Coser MMPOBOAUT PCTYJISAPHBIC 3aCCAAHUS, KAK MUHUMYM TpHU pa3a B I'OJ WJIH YallC B CIIydac HCO6XO,I[I/IMOCTI/I.
B H€O6XO)II/IMI>IX ClIydasdx HCUCIHOJHHUTCIBHBIC AOUPCKTOPBI HMMCIKOT OOCTYII K MCHCIKMCHTY YCPE3
npeacenaresis. Coser O6HaﬂaeT HCOTPpaHUYCHHBIM JOCTYIIOM K HH(bOpMaLIPII/I, yquHOﬁ HAOKYMCHTAaIUu,
AOKYMCHTaM HW  HUMYHICCTBY KOMIIAHUMH, €CJIM HHOC TIpsAMO HE NPCAYyCMOTPEHO TNPHUMCHUMBIM
3aKOHOAAaTCIIbCTBOM. I[I/IpeKTOpBI JOJIXKHBI OBITh YBCAOMIICHBI O TIPOBCACHUUN SaceﬂaHI/Iﬁ HaaJcxallnuM H
HE3aMCIJINTCIIbHBIM 06pa30M.

8. KoninKT HHTEpecoB

Unenst CoBeTa W €ro KOMHUTETOB OOs3aHBI BO3JEPKHMBATHCS OT Y4YaCTHS B OOCYXKICHUSAX W TIPUHATHUS
perieHuii, B KOTOPBHIX OHM 3amHTEpecoBaHbl. Bo wu30ekaHWe COMHEHWH U, HE OrpaHWUYHMBas JEHCTBHE
COOTBETCTBYIOIIHMX MoiokeHui Ycrapa Mail.ru, vu cornamienue, Hu caenka Mail.ru ¢ kak MUHEMYM OJTHUM
W3 €ro JUPEKTOPOB WM C JIOOBIM JIMIIOM, B KOTOPOM JTUPEKTOP MMEET (PMHAHCOBYIO 3aWHTEPECOBAHHOCTH
WM ¢ KOTOPBIM TUPEKTOP CBsI3aH (B TOM UMCIIE JEHCTBYET B KAUECTBE AUPEKTOPA TAKOTO JIUIA) HE SBISIETCS
HUYTOKHOW WJIM OCIIOPUMOM TOJIBKO MO 3TOM MPUYMHE WJIM MO MPUYUHE, YTO JTUPEKTOpP MPUCYTCTBYET Ha
coopannu CoBeTa JUPEKTOPOB WM HAa coOpaHuu komutera CoBeTa IUPEKTOPOB, HA KOTOPOM 0OJ00pseTcs
COTJIAIICHWE WJIM CHIEJIKa, WM M0 MPUYUHE, YTO TOJIOC JUPEKTOpPA YUYWUTHIBAETCS MPU NMPUHATHH PEIICHUS
KacaTelbHO COTJIANICHUS WIM CHCIKH, MPU YCIOBUH, YTO CYIIECTBEHHBbIE (PakThl 00 HMHTEpece KaKIoro
IUPEKTOpa B COTJIAIIEHUWU WIM CAENKE, a Takke 00 IKOHOMHUYECKOM YYaCTHHU B JIMIE WJIM OTHOIIEHHUSX C
JUIOM, SIBJISIFOIIMMCSI CTOPOHOW TAaKOTO COTJIAIICHUS WM TaKOW CHENTKH, JTOOPOCOBECTHO PACKPBITHI U
M3BECTHBI BCEM JIPYTUM JIUPEKTOPAM.
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9. YpoBeHb MOJTHOMOYHIA
CoBer ompefenseT M YTBEpXkJaeT IO Mepe HEOOXOIUMOCTH YPOBEHb MOJTHOMOYHMK Y IIPaBISIOIIETO
JIMPEKTOpa, C y4eToM TosiokeHuid Memopanayma u YceraBa Mail.ru. CoGuofieHre yCTaHOBJICHHOTO YPOBHS
ITOJIHOMOYUI KOHTPOJIUPYETCSA ayAUTOPCKUM KOMUTETOM KOMIIAHUU.
10. Bo3narpaxaeHue
JIMpEeKTOpBl TIOJYYalOT KOMIICHCAIIMI0 KOMAaHJAMPOBOYHBIX ¥ HMHBIX pPAacXo/OB, JOJDKHBIM 00pa3oMm
IIOHCCCHHBIX HMMH B XOA€ MHCIIOJIHCHUA CBOUX O6H33HHOCT€I71 B CBA3U C JACATCIIBHOCTHIO KOMIIAHHUH.
JIMpeKTOpBI HE UMEIOT MPaBa MoJy4arh oT Mail.ru 3aliMbI 1151 JIMYHBIX TIEIICH.

11. O01ue monoKeHus

B cnydae pacxoxneHus Mexay mnoyioxkeHusmMu Memopanayma u YcraBa Komnanumu u HaAcTOSIIIETO
[TonoxeHus npenmMyIeCTBEHHYIO CUIly UMEIOT NOJIOKeHUs: MeMopaHiyMa U Y cTaBa.
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